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CONFIDENTIALITY AND INTELLECTUAL PROPERTY AGREEMENT 



Packet Engines Incorporated (the "Co^^)any'') is dedicated to a policy of exerting a 
significant influeiice in iis chosen fields through technical innovation and creative adminisiration 
and xnarkeong. The competitive success of thi£ policy depends to a large extent on the 
Company's ability to capitalize on the creative talents of its employees and to maintain a free 
flow of pertinent infbrmadon among its employees. 

For this reason, all employees are requested to sign Uie following Agreement under which: 

CO Requirements are specified for avoiding conflictixig outside activities while the 
employee is associated with the Company as an eniqployee, 

(P) The Company is assured of disclosure of and exclusive rights to ideas, works, and 
invensions which relate to Company business, 

(m) The Company is protected against unauthorized disclosure of confidential information 
of Ehe Company or other persons and against post-employment retention of Company 
records, 



(IV) 



Former Con^any employees are prohibited from soliciting other Con^)any en^loyees 
for one and the Company policy on employment agreemetus is stated. 
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In pan consideraiion of my employment or comlnued cmpbymem by Packet Engines Incorporated, a California 
Gorporaiion» or by an>' of its affiliaiefl (bereiaafter collectively referred to as the "Company"), and effeciive as of the 
date that said employmcni firsi coromenced^ I agree ihai: 

I. Jime CoTTi iTT iarfent and Co nflict of Intefest 

A. Tune Cotmniimeni 

During the term of my employmcoc, in o^r to hdp ensure di^tf I devote most of my profession^ eafif^gies 
10 (he Company I wUl not vyithoui the prior wriuen approval of ito President of ihe Company engage in say other 
professlonaJ employment or comyliins. 

B. Confliaof Imeresi 

Duritig the term of aoy emplayjaeat^ S will not wWiout the prior written approval of the President of the 
Company directly or indirecdy partcipaie in or assist any bimness which Is a current or poiemial supplier, customer, 
or con^titor of Compaxty, e?(cepi thai I may invest lo an extent nm speeding dne peseeoit of the toiAl ouzszaoding 
^harcG m each of one or more conqianies \^se shares are listed on a naikmal securities exchange or quoted dftily by 
NASDAQ ("Exempt Invertments''). 

1 f^prescni thai my performance of all ihc leans of this Agreement and ray work Jar the Compaay does not end 
wDl not br^ch any invention assignment or proprietary information agreement with at^r former eixqdoyer or other 
party or create any conflict of interest with ^youe, 1 3^ee diat I will nor disclose to die Coirq>any or use for *e 
benefit of ihe Company ar?y confidendal infotmatlon derived from sources other than employment with the Company^ 
I agree thai if I am in doubt as to the confidendal sraws of any iflformaiiOT, or if any informaiion is alleged to be 
gfop?ieary» T will refer to the management of ihe Con^jaiiy the question of whether sudi information is availabk for 
disclosure and for die benefit of die Company. 

I ttriU not enter into any other agreement with any other person or entity, either written or oral, in conflict with 
the lexms of this Agreement. 

A. Disclosure to Coa^jany of SnvemioflS 

Escfiept as provided in ihe osn sentence, I difiilose la coafldence promptly to the Conqjany siy ideas, 
mv^ons, works of aisdiorshq) (including but act limited to con^iuter programs, software, and documentation), 
improvemfiairs, or discoveries, whether or not patentable or eopyrigbiable (*Wori: Product'*), which during the leno 
of my emidoyment, wheifaer or acrt in the cmnse of my eraptoymeni, X may copeelve, mate, develop, work on, or 
firai reduce to practice, in whole or in part, exdier s6Iebr or joindy ^± others, whesher or not reduced lo drawings, 
written descripdon, documentation, models, or other langibb form. Use disclosure xequlremem of the preceding 
sentence shall not apply to Work Pnrfua (a) for wWcb no equipment, suppUes, fadlides, or trade secret informarion 
of the Compai^ was used, (b) which was developed entirely on ary own time» <c) which does not relate to the 
business of the Compary or to the Cotnpany's actual or demonstyably anUcipated research or development, and 
(d) which does not result from any work p«formed by me for the Company. WorK Product saUsfying condiijons (a), 
(b)p (c), and (d) above is hereinafter referred to as '"PeisonaJ Work Product*. I agree ftat If f am m doubt aa lo 
^iher any given Worfc Product must be disclosed to the Company by the lerms of ibis Agreement. I wiU refer such 
question to the tnanagemeni of the CotI^laqy. 
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B. Assignm^t lo Company of lavenrions 

In Xti^t regards, 1 agr^ that all Work Produci other than Pcr^inal Work Product shall forthwiih and 
Mnihout fiinhcr consideration becoine and be rhc exclusive pn^erty of the Company, iw successors, aad assigns- ^ I 
hereby assign lo ihe Company all patents, copyrights, mask works or other sunuiory or conunQii law protecrions in 
any atid all countries for the Work Product required to be disclosed under this Agreemefii, except Personal Woric 
Product. [Notice is herebv given thai cbc foregoing bventioiu assignable to the Company do not include any 
iavcmion which qualificfi fiilly for es^empilon under Section 2370 of the CAlifotnk Ubor Code J I hereby appomt the ' 
Company's Secretary or any other oKicer of die Company as my actofney-in-faci and ageni lo execute all documents 
' required or appropriaie to perfect or enforce alt righu assigned under this Agreement. 

I ml} assist the Compare in every proper way* induding the signing of any and all p^}ers, authorizations, 
applidtiais, and a^isignincms, and malcing and Vpeptng of proper records, and the giving of evidence and testimotiy 
(all endrely at the Company's ejcpense), to obtain and to maintain for the use «ui benefh of die Company or its 
nominees paiems. cc^yrlghts, mask worfcs or other ptoieciion, in all countries, for any and all Work Product 
described in Section DA above. My obligations under this Section IIB wiU extend bq^ond the lerminaiictn of my 
employment wiih ihe Compaxry , 

As a matter of record, I have filled out, and have been given sufTiricai time to fill out, the following 
Schedule A which contains a complete list of all ideas, invcndens. works, improvements^ and discovtiies, patented 
and ttapa^enied. copyriEhted and not copyrighted, and whfch I caagslcted prior to my employment, which I desire to 
have specifically e^luded from thfc operarion of Sections IIA and IIB of diis Agreement. 

in. Won^disclomiE c afld AeisntiaiL ^ fX l fiz r ? ^ ^ rnfftmarion 

A. Noa-dbclosure of Compsiy Confideiitial Infonnadon 

X will regard and preserve as confidential and wffl not divulge lo imuthorized persons, or i^e or atzihonzc 
or encoura^ persons who are under ray ditection or supervision to for any unanthorbed purposes, either during 
or after the term of my employm<snL, any informailosi, matter, or thing of secret, confideansJ, or private nature con- 
nected with the business of the Company or any of hs suppli^ customers or their affiliates wiAoui the wrlcien 
cctttfeot of the President of the Company until such time as such infcrm^tioq otherwise becomes ptihlic knowledge or 
Is disclosed lo me wiihouT rescriciion as a matter of right a third pany no^ afBliaied widi or Woddflg far the 
Company, Included wiihin the meaning of die foregoing are matters of a teclsucal nanire, such as know-how. 
formulae, corapoier programs, software and documeruaaon, secret processea or machines, inventions and tesearch 
projects: matters of a bustnera namre, such as iafonnatton about costs, profits, markets, sales, customers^ suppliers, 
and employees (isicluding salary, evaluation, and other peisonnd data); plans for ftmher dejvdopmcnu and any other 
informatiDn of a similar namie. In these regards, alihough cenain informadon or technology may bt getierally 
known fa she rdevanr industry, ibe fact fiiat the Compai^^ uses same, and how the Company uses same» may not be 
$0 known and therefore is subject to non-dialosure and non-use. Furthermore, the fact that variaus ftagmerus of 
informatian or data may te generally known in the relevant Industry does not mean that die manner in which the 
Company combines them and the results obtained tberehy are so known anil in such ifls^ance are also subject to non- 
dtsdojsurc and non-use. 

Excluded from the restrictions of this Secdon niA is infbrmadon known to me prior m its ifiidosure to me by the 
Company. 1 agree that before making any disclosure or use of confidenfial infonnanon not previously proved in 
writing by the President of the Company in reliance upon the foregoing cxclualon or the fact iteit the information is 
publfe knowledge (other than, through die Company's own public disclosure) or has been dificlosed to me without 
restriction as a matter of right by a third party, I will give the Company at least ten (10) business days prior wriaen 
noUee specifying the applicable reason and the cironnstances giving rise ihereio. 1 shall hjive the burden of prtrvrng 
by dear and convincing evidence that die given reason applies to such mforraaiion under such circumstances, 
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B. Retention ol Company Data and Rcxords 

I uitderBtand and agree ihal all data and iccmtls commg imo niy possession or kept by xne Id conaecdon wiih 
employment includlcg^ wiihoui Iloihadon, ncnebooks, drawings, and Uueprims; compuuu- pK^rams, software, 
and docomentaiian; bulletins, pans lisis, repan$, and customer lists; produaloo, cosi, purchasine* and mactodng 
infbtmation; and employtnent daia, including pUcies and salary infono^cioiu are itie exclusrve property of tb^ Com" 
puny, I agr^ to rectim to the Company all originals fiDd copies of such daia and records upon cennination of my 
ea^loymeni for any reason, unless specific wrinen consOT is obtained from the President of the Company to retain 
. any such data of fiecords. 

IV. Nmi-^n1iffTPqtiPP.gf EmplftYf?^ f^ifidJEmpInymgint Ah'^^tobw 

A. Non-SoUcitaiion of Employees 

Duffing my employmam widk die Company and fbr a period of one year alter Ae temiinatian of loy ec^loy- 
- mem Mth ibe Coxqpany for any reason, in order to enable &e Coxnpaa^ to maintBSi a stable woxt force and to 
operate its business, I ogr&e xbat T wilt noi solidr or escoura^e (nor will T direct or ^icourage Anyone under my 
auihoeiiy or control to Boljcii or encourage) any of the Company's employee to wrk elsewhere, 

B. No Smploymeni, Agreement 

I imders^d (bat tbis Agreement dees not constitute a conoaa of taploytnssa or obligate the Conqpa^y to 
employ me for any specific pmod of time. Tills A^reemenz shall not be serminafed or ^bcred by Changes in dudes, 
condensation, or otfaer tenns of toy employmeot. Exc^ as may otherwise be agreed to subsequently in wridng 
beween the Prsideni of the Company and a^rself, ray employment with ibe Company shsU be terminable ac the will 
of myself or the Company, with or without cause, and shall be automaiically terminated i^n my deadi or 
disabiUty. 
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C, MiscenaneQUS 

I hereto AUCharizc (lie Company lo disclcuc this Agrdamem and my responoibiUiles hereunder la any perfion 
or cmisy, indudmg, wldunit iBHitatioii, my tmrc employers or c]iencs^ 

This Asreemedt ^ball fas governed ^ and construed in accord^ice with die inicm^ Jaws of the St^ of 
California for comr^ entered loio in Cdlifcmia berween California residencs. Hie Inv^idicy or UDenforceat)Ulty of 
any provis]on(D) of diis Asroemeju under particular facts and drcumsiancea diall not affect the validity or 
enforceabiliiy eitihef of odier provisions of this Agreemefn oTi under other facts aad cifcunistances. of such 
pruvi^ionCs). In addition, such prDvision(s) shaU be Fefonried to he bss r^trictive if under such facis aad ciioim- 
siiances di£y would tii^ be valid and enforceable. The he^dii^s in diis A&i^einent are solely for convenience and 
shall not be considered in its inieiprecation. 

This Agreement oonstinues Ypy entire agre^mm and onderstaodiQes with the CompazKy concerning its subject 
matter. It rnt^ r^ with and supersedes she provisions of all previous agr^enieiits and undes^tandinge 1 have made with 
the Cotnpany and may be ame^ed or waived only m writing signed by myself sid w officer of the Couqraxv- I 
UNDERSTAND THAT THIS AGREEMEm* IS EFFECTIVE AS OF THE DATE MY EMPLOYMENT WITH 
THE COMPANY COMMENCED OR WELL COhlMENCE, 



Date: 



WnNESSEDBY: 







PACKET ENGINES INCORPORATED 




Sent By JUL. 19.2001301 i:20PM 
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• ' SCHEDUl^A 

(List ber^ previous Tdcis, inveiitions, wdrfe, improvensEOEs, and discovdries .eompleiea prior 
to your employment wluch you desire to have specifically excluded from the operation of 
SectioijiS HA and, nB of diis Agreement. Continiie on reverse side if necessary. ^ If none, so 
stale.)' ' ' • ' •.. ••5 
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THIS LIST CONTAINS ITEMS. 

Indicate acknov/l«Jgaient and completeaess of above by mitialing below. 

PACECET ENGINES INCORPORATED 

Employee ' 

C0ItP\CLIE>mnPliV!rATR\CaM&IP.AOT 
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